OWNER PARTICIPATION AGREEMENT

By and Between

The Urban Renewal Agency for the City of Idaho Falls , Idaho, also known as the
Idaho Falls Redevelopment Agency

and
Sentinel Properties , LLC
for the

Marriott Fairfield Hotel Project



OWNER PARTICIPATION AGREEMENT

THIS OWNER PARTICIPATION AGREEMENT (hereinafter
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WHEREAS, the Urban Renewal Plan authorizes Agency to use revenue
allocation financing to fund specific projects and improvements to implement the Urban
Renewal Plan, including those proposed by the Participant; and

WHEREAS, Agency and Participant have negotiated the major terms of Agency
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authority under the Law, the Act, and the Urban Renewal Plan and is not a gift or
donation of public funds.

The purpose of this Agreement is to effectuate the Urban Renewal Plan by
providing for the construction and reimbursement of a portion of the Agency Funded
Public Improvements, as generally identified in Attachment 4, on or adjacent to the Site.

The enhancements to the Site, and adjacent thereto, pursuant to the Agency
Funded Public Improvements and the fulfillment, generally, of this Agreement are in the
vital and best interests of the City and the health, safety, and welfare of its residents and
are in accordance with the public purposes and provisions of applicable federal, state,
and local laws and requirements. Implementation of this Agreement will further the goals
and objectives of the Urban Renewal Plan.

B. The Plan
This Agreement is subject to the provisions of the Urban Renewal Plan.

C. The Project Area

The Project Area is located in the City, and the exact boundaries of the Project
Area are set forth in Attachment 1, the Project Area Map, and as more particularly
described in the Legal Description of the Project Area, attached hereto as Attachment
2. The Site is located within the Project Area.

D. The Site

The Site, as shown on Attachment 3, the Map of the Site and Site Plan, is
located within the Project Area. An overview of the Site showing specific improvements
and where the Agency Funded Public Improvements will be located is set forth on
Attachment 3.

E. Agency Participation Policy

Generally, the Agency will agree to financially participate with a private developer when
such participation achieves the objectives of the Urban Renewal Plan, is not duplicative
of other public entity funding, and does not replace or substitute for the obligations
imposed by other governmental agencies on the Participant. The specific participation
by the Agency for this Site is as set forth herein.

F. Parties to This Agreement

Agency
The Agency is an independent public body, corporate and politic, exercising

governmental functions and powers and organized and existing under the Law and the
Act. The office of the Agency is located at City of Idaho Falls, 308 Constitution Way,
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Idaho Falls, Idaho 83402.
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Development and the Agency Funded Public Improvements will substantially conform to
the renderings attached hereto as Attachment 6. To the extent there is a material
change to the renderings attached hereto as Attachment 6, the Agency Board must
approve the proposed changes prior to commencement of the Agency Funded Public
Improvements, which approval shall not be unreasonably withheld, conditioned, or
delayed.

B. Cost of Construction

The cost of all improvements to the Site, and those improvements adjacent to the
Site, including the Private Development and the Agency Funded Public Improvements,
shall be borne by the Participant except as the Agency Funded Public Improvements
may be eligible for reimbursement following completion as otherwise set forth herein.

C. Agency, City, and Other Governmental Agency Permits

Participant has or shall secure, at Participant
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1 This
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costs to construct the Agency Funded Public Improvements, including
costs incurred prior to the Effective Date of this Agreement, such as
Planning Costs, as approved by the Agency Administrator. Cost
Documentation shall include the following:

I. An accounting of the costs associated with the
completed Agency Funded Public Improvements and
evidence of payment of such costs by Participant.
Participant shall include a schedule of values that
includes line items for the Agency Funded Public
Improvements for reimbursement so they are
identifiable, separate from other line items, invoices
from Participant
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Improvement Construction Documents. In no event shall the total for all
Actual Eligible Costs exceed the amount allowed by Section 11.F(1).

If Participant disagrees with Agency
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G. Reimbursement Procedure

1. Agency
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political subdivisions or give rise to a charge against their general credit or taxing
powers to be payable out of any funds or properties other than the monies deposited in
the special fund or funds provided for herein and pledged hereby to the payment of a
Reimbursement Obligation.
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l. Taxes

The Act provides that Agency will be paid revenue allocation proceeds contingent
on the amount of assessed value as determined by the Bonneville County Assessor
each year and the rate of tax levy or the percentage of assessment levied by each of the
taxing agencies. Agency is not a guarantor of the assessment determination made by
Bonneville County Assessor or guarantor of collection of taxes by the Bonneville County
Treasurer.

Participant shall pay, when due, all real estate and personal property taxes and
assessments assessed and levied on Participant
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Project upon completion will be at least Sixteen Million and 00/100 Dollars
($16,000,000.00) (the
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2. Any use, nonuse, possession, occupation, condition, operation,
maintenance, or management of the Site or any part thereof; or

3. Any negligent or intentional wrongful act or omission on the part of
Participant or any of its agents, contractors, servants, employees, subtenants,
operators, licensees, or invitees; or

4, Any accident, injury, or damage to any person or property occurring
in, on, or about the Project Area, or any part thereof, during construction; or

5. Any failure on the part of Participant to perform or comply with any
of the terms, provisions, covenants, and conditions contained in this Agreement
to be performed or complied with on its part.

6. Funding, by Agency, of the Agency Funded Public Improvements.

In case any such Claim is brought against Agency, Participant, upon written notice from
Agency, shall, at Participant
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demolition occasioned by enforcement of laws and regulations, (xvi) weight of
snow, ice, or sleet; or (xvii) weight of people or personal property;

3. Workers
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9. The foregoing insurance coverage shall be primary and
noncontributing with respect to any other insurance or self-insurance that may be
maintained by Agency. Participant
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Participant agrees and covenants to comply with all other provisions and
conditions of the Urban Renewal Plan for the period of time the Urban Renewal Plan is
in force and effect.

B. Effect and Duration of Covenants

Covenants contained in this Agreement shall remain in effect until the earlier of
(1) the completion of all obligations of each Party or (2) the earlier of December 31,
2042, or the date on which the Urban Renewal Plan terminates if such termination
occurs before December 31, 2042. The covenants established in this Agreement shall,
without regard to technical classification and designation, be binding on the part of the
Participant and any successors and assigns to the Site, or any part thereof, for the
benefit of and in favor of Agency, its successors, and assigns.

C. Local, State, and Federal Laws

Participant covenants that it will carry out the construction of the Agency Funded
Public Improvements in conformity with all applicable laws, including all applicable
federal and state labor standards and anti-discrimination laws.

V. DEFAULTS, DISPUTE RESOLUTION, REMEDIES, AND TERMINATION
A. Defaults in General

Neither Party shall be deemed to be in default of this Agreement except upon the
expiration of forty-five (45) days from receipt of written notice from the other Party
specifying the particulars in which such Party has failed to perform its obligations under
this Agreement, unless such Party, prior to expiration of said forty-five (45) day period,
has rectified the particulars specified in said notice of default, provided that in the case
where rectifying the matters specified in the notice of default requires more than forty-
five (45) days, such notified Party shall not be in default so long as they commence prior
to the expiration of the forty-five (45) days and diligently pursue actions needed to rectify
such matters to completion within ninety (90) days. In the event of a default, the non-
defaulting Party may do the following:

1. The non-defaulting Party may terminate this Agreement upon
written notice to the defaulting Party and recover from the defaulting Party all
direct damages incurred by the non-defaulting Party.

2. The non-defaulting Party may seek specific performance of those
elements of this Agreement which can be specifically performed and, in addition,
recover all damages incurred by the non-defaulting Party. The Parties declare it
to be their intent that this Agreement requiring certain actions be taken for which
there are not adequate legal remedies may be specifically enforced.
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3. The non-defaulting Party may perform or pay any obligation or
encumbrance necessary to cure the default and offset the cost thereof from
monies otherwise due the defaulting Party or recover said monies from the
defaulting Party.

4. The non-defaulting Party may pursue all other remedies available at
law, it being the intent of the Parties that remedies be cumulative and liberally
enforced so as to adequately and completely compensate the non-defaulting
Party.

5. In the event Participant defaults under this Agreement, Agency (the
non-defaulting Party) shall have the right to suspend or terminate its payment
under this Agreement, as more specifically defined in this Agreement, for so long
as the default continues, and if not cured, Agency
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remedies shall not preclude the exercise by it, at the same time or different times, of any
other rights or remedies for the same default or any other default by the other Party.

VI. GENERAL PROVISIONS

A. Notices, Demands, and Communications Between the Parties

Formal notices, demands, and communications between Agency and Participant shall
be sufficiently given if dispatched by registered or certified mail, postage prepaid, return
receipt requested, or hand delivery to the principal offices of Agency and Participant as
set forth in this Agreement. Such written notices, demands, and communications may
be sent in the same manner to such other addresses as either party may from time to
time designate by mail.
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B. Conflicts of Interest

No member, official, or employee of Agency shall have any personal interest,
direct or indirect, in this Agreement, nor shall any such member, official, or employee
participate in any decision relating to this Agreement which affects his/her personal
interests or the interests of any corporation, partnership, or association in which he/she
is directly or indirectly interested.

Participant warrants that it has not paid or given, and will not pay or give, any
third party any money or other consideration for obtaining this Agreement.

C. Non-liability of Agency Officials and Employees

No member, official, or employee of Agency shall be personally liable to
Participant in the event of any default or breach by Agency or for any amount which may
become due to Participant or on any obligations under the terms of this Agreement.

D. Successors and Assigns

This Agreement shall, except as otherwise provided herein, be binding upon and inure
to the benefit of the successors and assigns of the Parties hereto.

E. Attorney Fees and Costs

In the event that either party to this Agreement shall enforce any of the provisions
hereof in any action at law or in equity, the unsuccessful party to such litigation agrees
to pay to the prevailing party all costs and expenses, including reasonable attorney fees
incurred therein by the prevailing party, and such may be included to the judgment
entered in such action.

F. Severability
If any provisions of this Agreement shall for any reason be held to be illegal or
invalid, such illegality or invalidity shall not affect any other provisions of this Agreement,

and this Agreement shall be construed and enforced as if such illegal or invalid
provisions had not been contained herein.

G. Headings

The section headings contained herein are for convenience and reference and
are not intended to define or limit the scope of any provision of this Agreement.

H. Counterparts
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This Agreement may be simultaneously executed in several counterparts,
including electronic signatures, each of which shall be an original and all of which shall
constitute one and the same instrument.

l. Forced Delay; Extension of Times of Performance

In addition to the specific provisions of this Agreement, performance by any Party
hereunder shall not be deemed to be in default where delays or defaults are due to war,
insurrection, strikes, lock-outs, riots, floods, earthquakes, fires, casualties, acts of God,
acts of the public enemy, epidemics, pandemics, quarantine restrictions, freight
embargoes, lack of transportation, governmental restrictions or priority, litigation,
unusually severe weather, acts of another party, environmental analysis or removal of
hazardous or toxic substances, acts or the failure to act of any public or governmental
agency or entity (except that acts or the failure to act of Agency shall not excuse
performance by Agency), extraordinary supply chain issues, or any other causes
beyond the control or without the fault of the Party claiming an extension of time to
perform. An extension of time for any such cause shall only be for the period of the
forced delay, which period shall commence to run from the time of the commencement
of the cause. Times of performance under this Agreement may also be extended in
writing by Agency and Participant.

J. Inspection of Books and Records

Agency has the right, upon not less than seventy-two (72) hours
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VIl.  AMENDMENTS TO THIS AGREEMENT

Agency and Participant agree to mutually consider reasonable requests for
amendments to this Agreement and any attachments hereto which may be made by any
of the Parties hereto, lending institutions, bond counsel, financial consultants, or
underwriters to Agency; provided, said requests are consistent with this Agreement and
would not alter the basic business purposes included herein or therein. Any such
amendments shall be in writing and agreed to by the appropriate authorities of Agency
and Participant.

VIIl.  ENTIRE AGREEMENT, WAIVERS, AND AMENDMENTS

This Agreement, including Attachments 1 through 6, inclusive, incorporated herein by
reference, constitutes the entire understanding and agreement of the Parties.

This Agreement integrates all of the terms and conditions mentioned herein or
incidental hereto and supersedes all negotiations or previous agreements between the
Parties with respect to all or any part of the subject matter thereof.

All waivers of the provisions of this Agreement must be in writing and signed by
the appropriate authorities of Agency and Participant.

[signatures on following page]
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IN WITNESS WHEREOF, the Parties hereto have signed this Agreement the day
and year below written to be effective the day and year above written.

URBAN RENEWAL AGENCY OF THE CITY OF IDAHO FALLS, IDAHO, A/K/A
THE IDAHO FALLS REDEVELOPMENT AGENCY

By:
Lee Radford, Chair

Date:

ATTEST:

By:
Terry Gazdik, Secretary

PARTICIPANT
SENTINEL PROPERTIES, LLC

By:

, Manager

Date:
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ACKNOWLEDGMENTS

STATE OF IDAHO )
) ss.
County of Bonneville )
On this day of , 2023, before me,

, the undersigned notary public in and for said county
and state, personally appeared Lee Radford, known or identified to me to be the Chair of
the Urban Renewal Agency of the City of Idaho Falls, Idaho, also known as the Idaho
Falls Redevelopment Agency, the public body corporate and politic, that executed the
within instrument, and known to me to be the person that executed the within instrument
on behalf of said Agency and acknowledged to me that such Agency executed the same
for the purposes herein contained.

IN WITNESS WHEREOF, | have hereunto set my hand and affixed my official
seal the day and year in this certificate first above written.

Notary Public for Idaho
Commission Expires
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STATE OF )

) SS.
County of )
On this day of : 2023, before me,
, the undersigned notary public in and for said county
and state, personally appeared , known or identified to

me to be the Manager of Sentinel Properties, LLC, and the person who signed the within
instrument, and acknowledged to me that he has authority to execute and executed the
foregoing instrument for the purposes therein contained on behalf of Sentinel Properties,
LLC.

IN WITNESS WHEREOF, | have hereunto set my hand and affixed my official
seal the day and year in this certificate first above written.

Notary Public for
Commission Expires
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Attachment 3

Overview of the Site






Attachment 4

Agency Funded Public Improvements

Projects Within Pancheri East Bank Project

Area
Project Description Estimated Cost  Estimated
Timing
Demolition of vacant manufacturing facility $250,000 2024
River Walk and right-of-way improvements $100,000 2025
Total $350,000

Planning Costs as of : $38,000



Attachment 5

Confirmation of Reimbursement



Attachment 6

Renderings of the Improvements to Site
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